 APPENDIX F
TRUST AGREEMENT

. Oronogo-Duenweg Mining Belt Superfund Site

Dated: o

This trust Agreement (this “Agreement™) is entered into as of B _ by and
_Between"_I‘he Doe Run Resources Cerpo'raﬁon, .e corporation.organized apd existing uttderthe
laws of the State of New York (the “Granter”), and Marshall &- Ilsley Trust Cempany N.A.A a"
trust company ehartered tmder the laws of the United States (the “Trustee™).

WHEREAS the United States Environmental Pt'otection Agency (“EPA”) an agency of
' the Umted States federal government and the Grantor have entered into a Consent Decree,
Umted States of America v. The Doe Run Resources Corporatlon, Civil Action No.

, for the Oronogo-Duenweg Mining Belt Superfund Site (here’inafter the ‘;Consent
Decree”);

WHEREAS the Consent Decree provxdes that the Grantor shall prov1de assurence that
funds -will be available as and when needed for performanee of the Work 1equ1red to be
performed by Grantor by the Consent Decree;

| WHEREAS, in order to prov1de such ﬁnancial assurance, Grahtor has ‘agreed to establish
.and fund "the' trust created by this Agreement; and | |

' WHEREAS, the Grantor, acting through its dutly authorized officers, has selected the
Trustee to be the trustee under this Agreement, and the Trustee has agreed to act as trustee
. hereundet. |
Now, »tlier'efore, the Gfantef and the Trustee a‘gree‘ as follows: " .

Section 1. Definitions. As used in this Agreement:
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(@ The ferm “Bengﬁciary” shall have the meaning aséigﬁed thereto in Section 3 of
this Agreement. |
(b) The term “Business Day” means any, day, other than a Saturday ora Sunday, that
banks are open for business in Missouri, USA.
¢y The teﬁn “Claim Certificate” shall have the rﬁeaning assigned thereto in Section
4(a) of this Agreement. |
G " The term “Fund” shall have the meaning assigned thereto in Section 3 of this
Agreer’nent.. | |
() - Theterm “Grantof” shall have the méaning assigned thereto in the first paragraph
of this Agreement.
63) The ferm “Objection No-tice_” shall have the meaning assigned thereto in Section
4(b) of this Agreement.
€9) The term “Site” shall have tﬁe meariiﬁg assigned ihereto in ‘Section 2 of this
vA}greement. | |
(h) The -term “Trust’; shall have the. meaning assigned thereto iﬁ Section 3 of this
Agreement. |
(i) The te'ﬁn “Txl'i;st:ee” shall inean.the trustee ideﬁtiﬁed in the first ioa‘ragréph of this
Agreement, along. with any successor frustee éppointed pursuaﬁf to the terms of this Agre.em.ent‘ ‘
()  The term “Work” shall have the meaning assigned thereto in the Consent Decree.
Section 2. ‘_Idenii]‘ication of Facilities and Costs. This Aére_ement pertains to costs for
'.‘ Wéfk .required to be performed by 'Grantorl at the Orohogo-Duenweg Mining Belt Superfund
- Site, OU #1, in Jasperj Couﬁfy, Missouri, (the ‘*Sitc_e”),‘ pur'suént to .theva-l_)o{re referenced Consent

Decree.



Section 3. Establishment of Trust F.'und.j The Grantﬁr and the Trustee hereby establish
o a trust (the “Trust™), for the benefit of EPA (the c~‘Beneﬁcia1ry’.’), to assure thét ﬁlﬁds are available
to pay for ﬁerformance of the Work in the event that Grantor_lfails' to condﬁct or cqmplete the
Work required by, and in accdrdance with the temﬁs of, the Consent Decree. The Grantor and
the Trustee intend that no third party shall have access to _mbnies or other property in the Trust
- except as expréssly provided herein.. The Trust is established initially as consisting of funds in
’thé amount of One Million Five Hundred Thousand U.S. Dollars ($1,500,000) (the “Performance
Guarantee Amount”_). Such funds, along with any other -monies énd_/or.other property hereafter
deposited into the Trust; and together with all earnings and profits thereon, are referred to herein
collectively as the “Fund.” The Fund shall be held by the Trustee, IN TRUST, as hereinafter
provided. The Trustee shall not be.responsible nof shall it undertake ahy responsibility for the
~amount or adequacy of, nor any duty to collect from the Grantor',vany payments necessary to
dischar'gé any Iiabiiities of the Grantor owed to the Unite_d States. |

Section 4. qument for Work Required Under the Consent Decree. The ’frustee shall
make payments from the Fund in accordance withAtlhe following procedurés. |

(a)v ' From_ﬁme té time, and aﬁc_ar the estimated cosf of remaining work is less than the
Performance duarantee Amount, the Grantor and/or its representatives 61“ ;:éntracfors ‘may
request that the .Trustee maké payment from the Fund »for Work performed under the Consentl_
Decree by delivering té the Trustee and EPA a written invoice and éertiﬁcate (toget_her, a “Claim
Certificate™) signed by an officer of the Grantor -(_of thé relevant representétive or contractor) and
certifying:

6y | tﬁat the invoice is for Work performed at-the Site in acéordarice with the

Consent Decree;



(i) ' that payment of the invoice ttveuld not reduce the funds remaining in the
Trust below the Performance Guarantée Amount, either ae initially established or as modified
pursuant to Paragraph 48 or Paragraph 50.a. of the Consent Decree;
| (i) a description of the Work that has been performed, the amount of the
claim, and the identity of the payee(s); and | |
(iv)  that the Grantor has ser;t a copy of such Claim Certiﬁcate lto EPA, both to
the EPA attorney and the EPA RPM at their respective addrésses shown in this Agreement? the
date ozt which such copy was sent, and the date on which such copy was ,received by EPA as
evidenced by a return receipt (which ret'ﬁrn receipt‘ may be written, as in the case of oVernight
~delivery, certified mail, or other similar delivery methods, or electronic, as in the case of'e-«mail, '
facsxmlle, or other similar delivery methods) |
(b) EPA may object to any payment requested in a Clalm Certificate submitted by the
Grantor (or its representatives or contractors), in whole or in part by dehvemng to the Trustee a -
written notice (an “Objection Notice”) within th]rty (30) days after the daté of EPA’s receipt of
the ‘C_laim Certificate as shown on the relevant retttrn receipt. An Objection Notice eent by EPA
shall state (i) whether EPA objects to all or only part of the payment reqh.ested in the rele.vant
| Ciaim Certiﬁcate; (ii) the basie for such objection; (ii-i)' that EPA has sent a copy of su'c__i; |
Objection Notice to the Grantor and the date on whlch such copy was sent and (iv) the portlon
of the payment requested in the Claim Certxﬁcate if any, which is not objected to by EPA which
undispute_d portion the Trustee shall proceed to distribute in accordance with- Section 49(d)
below. EPA may object to e request .for payment contained in a Claim Certificate only on the -
grounds that the requested payment is either (x) not for the costs of Wotk‘under the Consent

Decree or (y) otherwise inconsistent with the terms and conditions of the Consent Decree.



© - If the Trustee receives a Claim Certificate and does not receive an Objection
" Notice from EPA withih the time period specified in Section 4(b) above, the Trusteé shall, after

the éxpiration of such time period, promptly make the paym.ent from the Fund r_eQu‘ested in such
Claim Certificate. |

@ If ﬁhe Trustee reeeivés a Claim Certificate and also receives an ij ection Notice
from EPA within the time period specified in Section 4(b) above, but which Objection Notice |
objects to only a-portion of the requested payment, the Tfustee shall, after the expiration.of such
time period, promptly make payment from the Fund of the uncontested amount as requested in
the Claim Certificate. The Trustee shall not make any payment from the Fund for the portion of
the requested payment to wh1ch EPA has objected in its Objection Notice.

() If the Truslee receives a Claim Certificate and also receives an Objecuon Notice
from EPA w1thm the time perzod specified in Sectlen 4(b) above, Whlch' Objection Notice
objects to all of the requested payment, the Trustee shall ne;s meke any payment from the Fund
for amounts requested in such Claim Certificate. | | |

(H If, at any time during the term of this Agreexhent, EPA -implements a “Woﬁ(
Takeover” pursuant to the terms of the Coﬁsellt Decree and intends to direct payment of monies

) frem the Fund to pay for perfbrmance. of Work dueir;g the period of such Work Takeover, EPA
shail notify the Trustee in writing of EPA’s commencerhent of such Work Takeover. Upon
receiving suchv written notice from EPA, the disbursement ﬁfocedures,sef fo_rtfl in -Sectie_m 4(a)-
(e) abo{fe shall immediately be suspended, and the Trustee shall thereafter make payn_ients from
‘the Fund only to such person or persons as the EPA may di}ect m writing from time to time for
the sole purpose of providing payment for performanceef Work i‘equired by the Consent becr_ee.

Further, after receiving such written notice from EPA, the Trustee shall not make any



disbursements from the Fund ét the request of the Grantor, inc_luding its representatives .and/or
contractors, or of any other berson except at the express written direction of EPA. If EPA ceases
Asuch a Work Takeover in accordance with thé terms of the Consent Decree, EPA shall so notify
_ thé Trustee in writing é’nd, upon the Trustee’s receipt of such noti;:e, the disbursemcnt.
procec_iures Speciﬁed in Sections 4(a)5(e) above shall be reinstated.

(g) = While this Agreerhent is in effect, disbursements from the Fund are gévemed
exciusiveiy by the expr’e_ss terms of this Agfeement.

Section 5. Trust Management. The Trustee shall invest and reinvest the principal andr
income of the Fund -and keep t,h; Fund invested as a single fund; -Withoutdistiﬁction Between
in_incipal and income, in accordance with directions which the Grantor may commuﬂicate in
writing to the Trustee from ﬁme 10 time,.except that: |

“(a) '_s,ecurities, notes, and che'r obligations of any person or entity shall not be
~acquired or held by the Trustee with monigs corﬂprisi'ng thei Fund, uqles‘s they are securiﬁes, E
notes, or other obliga%:ior;s of the U.S. federal government or any US s"taite government or as
. oﬂ1eTwi§e_ pérmitted in writing by the EPA;

(b)  the Trustee is authorized to invest the Fund in time or demand depbsits of the
Trustee, to the extent such deposits are insuredv by an agency of the U.S. federal or any U.S. state
government; and |

| (c)  the Trﬁste‘e is authorized td. hold cash awaiting inve;tment or distribution
uninvestéd for a reasonable time and withouit liability for the i)ayment of interest thereon,

S‘ection 6. Colézmingling ;znd Investment. The Trt_xStee is exp?essly authorized i1_1 its

_di;Cretion to transfer from time to tirﬁe any or all of the assets. of the Fund to any common,

. commingled, or collective trust fund: created by the Trustee in which the Fund is eligible to



'paﬁicipate, subject to all Qf thé prqvisions hereof and thereof, to bc cbmniingled with'the assets
of other .trusts participating thcfeir};

Sectiqn 7. Express Powers of Trustee, Without in any way limiting the poWers and
- discretion conferred upon the Trustee by the other provisions of this Agreement or by law; the
'frustee is expressly authorized and empowered:

(&) to make, execute, acknowledge, and deliver any and all documents of trﬁnsfer and
conveyance and any _and all other instruments tha,t. may be necessary or appropriate to éarry out
the powers herein granted; | |

(b)  to register any securities held in the Fund in its;own name Or in the name of a
_ r;orriinee and to hold any security in bearer form or in book entry, .or to.coinbiné certificates
represcﬁﬁng such securities with certificates of the sarhé issue held by the Trustee in other
| fiduciary capacities, or to deposit or arrange for the deposit of such securities in a quéliﬁed
central depositary even though, when so depbsited, such seéurities may be merged and held in |
bulk in the name of the nominee of sucﬁ depositary With other securities deposited therein by |
another person, or to ‘de'posit or arrange for the deposit.of any securities issued by the U.S.
federal .gc')vernment or any US state government, or any agency or ins’lzrumentality théreof, with
a Federal Reserve bank, but the books and records of the Trustee shall at all times show that all '
such securiﬁes are part of the Fund; and |

(cj to deposit an.y cash in the Fﬁnd in interest-bearing accounts maintained or savings
certiﬁcates issued by the Trustee, in its separate corporate capac':ity,. or in any other banking
institution affiliated with the Trustee, to the extent insured by an agency of the U.S. federal

government.



Section 8. Taxes and Expenses. All taxes of any kind that may be aésessed or levied
agéinst or in respect of ’thetAFun'd shall be‘ paid from the Fund. All other expenses and charges
incurred by the Trustee in connection with the administration of the Fund and this Trust shall be
paid by the Grantor. |

Section 9. Annual Valuation. The Trustee shall annually, no more. thaﬁ thirty (30). days
after the anniversary date of establishment of the Fund, furnish to the Gfantor and to the
Beneﬁci\ary a staterhent c‘ox;ﬁrmirig the value of the Trust. Any securiﬁes in the Fund shall be
A Valued.at mari{et value as of no more than 60 days_prior to the anniversary date of estabiishment :
of the Fund. The annual valuation shall inciude an accounting of any fées or expenses levied
against the Fund. The Trustc—;e shall also provide such information concerning the Fun& and this
Tfust as EPA may request from :time t§ time. |

Section 10. Advice of Counsel. The Trustee may from time to time consult with counsel -

. with respéct to any question arising as to the construction of this Agreement or any aciion tobe
_ téken _ﬁergunder; provided, however, that any counsel refainéd by the Trustee for such purposes
~may not, during the per'iod.of its representation of the Trusteé? serve as counéel to the Gé'ant'or;
Section 11.  Trustee Compensation. The Trustee shall be- 'éntitled to re'asonétble
cmﬁpensatidn for its services as agreed upon in writing with the Grantér and as notified i.n ‘
' wriﬁng to the Beneficiary. |
Section 12. Trustee and Successor Trustee. The Trustee and any replacement Trustee
must be ai')prqved in writing_ by EPA and must not be affiliated with the Grantof. - The Trustee
may resign or the Grantor may replace the Trustee, but such resignation or replacement shall not
be effective uﬁtil the Grantor has appointed a successor trustee api)roved in writing by EPA and

this successor accepts such appointment. The successor trustee shall have the same powers and

J



duﬁés as those conferred upon the Trustee hereundér. Uimn the successor trusfee’s acceptance
of the appointment, the Trustee shall assign, transfer, and p_ay over to the sﬁccessor trustee th_e
funds and properﬁes then constituting the Fund. If for any reason the Grantor cannot or d;?es not
act in the event of the resignation of the Trustee, the Trustee may apply to EPA or a-court of
, compgtent jui;isdicti_én for the appointment of a successor trustee or for instructions. The
sucéessor trustee shall sf)ecify the date on which it assumes administrétibn of the Fund and the
Tnist‘ ina writihg sent to the Grantor, the Béneﬁciary, and the present Trustee by Certiﬁed mail
no less than 10 days before such change becomes eff.ective; Any. expenées incurred by the.
" Trustee as a result of any of the acts contemplatéd by this Sgction ;hail' b§ paid as provided in
Section 8. -

Section 13. Instructions to the Trustee. All instructions to the Trustee shall be in
writing, signed by such persolns as are empowered to act on behalf of the entity giving such. |
instructions. The Trustee shall be fuily protected in acting Without inquiry on such' writtén
instructions givén in accordance with the terms of this Agreemgnt. The Trustee shaH_ have no
. duty to act in the absence of such m*ittén instructiéns,. except as expressly provided for herein.

Séction 14. Amené’ment of Agreement. This Agreemgﬁt may be amended only by an
instrument in writing exec‘ﬁted by the Grantor and the "I.‘rustee, and with the.pfior written donsent
_ of EPA.

Section 15. Irrevocabilt"g) and Z'"ermination;: This Trust shall be irrevocable and shall
continue until terrninated upén fhe earlier to occur .of (a) the '\;vritten direction of EPA to
terminate, consistent with the terms of the Consent Decree and (b) the complete exhaustion of

the Fund comprising the Trust as certified in writing by the Trustee to EPA and the Grantor. 4



Upon termination of the Trust pursuant to Section 15(a), all remaining trust property (if any),
_Iess final trust administration eipenses, shall be delivered to the Grantor. |

Section 16. Immunity and Indemniﬁcation. The .T'rustee shall not incur personal
Ii'a-bility of any nature in céx‘mection with any act or omission, made in good faith, in the
administration of this Trust, or in carrying out any dirgctions by the Grantor or the EPA issued in
accordance With this Agreement. The Trustee shall be ‘indeinni.ﬁ.ed and saved harmless by the
Grantor ﬁom and against any personal liability to which the Trustee may be subjected by reason
of any act or conduct macie by the Trustee in its official capacity, including all exp,eﬁses
reasénably incurred in its defense in the e\'/erit the Grantor fails to provide such defense.

Section 17. Choice of Law. This Agreement shall be administered, construed, and
enforced éccording to the lawé of the State of Missouri. '

Section 18. Interpretation. . As used in this Agreement, words in the singular include the
plural and words in the pliiral include the singular. The descriptive headings for each Section of
~ this'Agreement shall not affect tile 'interpretation or the legal efficacy of this Agreement.

Section 19. 'Notices. All notices and other‘communicl:atiqns given under thiks Agreement
shall be in writing and shall be addressed to the parties as foll&ws or to such other address as the
parties shall by written ﬁotice designate:

(@  If'tothe Grantor, to: Louis J. Marucheau, Vice President Law

The Doe Run Resources Corporation

1801 Park 270 Drive, Suite 300

St. Louis, MO 63146

(b)  Ifto the Trustee, to . |

i
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(©) If to EPA, to Mark Doolan, EPA Region VII, Remedial Project Manager, 901
North Fifth Street, Kansas City, KS 66101, and Jane KIoéckner, EPA Region VII, Office of

Regional Counsel, 901 North Fifth Street, Kansas City, KS 66101.
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In Witness Whereof, the parties hereto have caused this Agreement to be executed by

their respective officers duly authorized and attested as of the date first above written:

GRANTOR

[Sighature of Grantor]
[Name and Title]

State of
County of

On this _ [date], before me personally came [name of Grantor official], to.me
known, who, being by me duly sworn, did depose and say that she/he is [title] of [corporation],
the corporation described in and whwh executed the above mstlument and that she/he 31gned _
her/his name thereto.

| [Signature of Notary Public]

TRUSTEE

[Signature of trustee]
[Name and Title]

State of
County of

On this o [date], before me personally came [name of Trustee official], to me

known, who, being by me duiy sworn, did depose and say that she/he is [title] of [corporation],
the corporation described in and which executed the above instrument; and that she/he signed
her/hls name thereto. ' :

- [Signature of Notary Public]
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